UNITED STATES AR

FORM D SECURITIES AND EXCHANGE COMMISSION
e 1]
' - FORMD 05060000
‘ NOTICE OF SALE OF SECURITIES SEL usE UNLE
PURSUANT TO REGULATION D, " serel
”gg SECTION 4(6), AND/OR DATERECEIVED
;’%2& '/) UNIFORM LIMITED OFFERING EXEMPTION I |

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)

/
Filing Under (Check box(es) that apply): [ ] Rule 504 [/} Rule 505 Rule 506 [] Section 4(6) [] ULO /
/r§< 7

Type of Filing: New Filing [] Amendment {)N R[CEIVED%\

o

A. BASIC IDENTIFICATION DATA /
1.  Enter the information requested about the issuer KJ UL U éwy
Name of Tawner ([ Jcheck if this is an amendment and name has changed, and indicate change.) ,yd‘x\ /

Seeker's Coffee House Franchise Company 198 AS

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Nivgb ¢ uchng Area Code)
13365 Smith Road; Middleburg Heights, Ohio 44143 {440) 884488
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Numbcr\ﬁncluding Area Code)
(if differem from Execuotive Offices) SAME
SAME

Brief Description of Business

Coffee house and cafe’ franchise company — selling store units/ranchises

7
Type of Business Organization

v] corporation limited partnership, already formed other (please specify): P QCESS

] p

[0 business trust : [] limited partnership, to be formed Q .

Mo 9 o
Month Year Y JUL T ] Zm
Acmal or Estimated Date of Incorporation or Organization: [§J2] [0 JZ] [#JActwal [} Estimated T
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: HOMSON

CN for Canada; FN for other foreign jurisdiction) DH . FINANCﬁ AL

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6). v

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it 1s due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

-ATTENTION
Failure to file notice in the appropriate states will notresunlt in aloss of the federal exemption. Conversely, failnre to file the
appropriate federal notice will not resultin a loss of an available state exemption unless such exemption is predictated on the
filingof a federal notice.

Persons whe respond to the collection of information contained in this form
SEC1972(5-05) are not required te respond unless the form displays a currently valid OMB 1 of9
controf number.




2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer.
e Each éxccutivc officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [] Beneficial Owner . Executive Officer [ | Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Cindy M . Castelli

Business or Residence Address (Number and Street, City, State, Zip Code)

13365 Smith Rd., Middleburg Heights, Ohio 44130

Check Box(es) that Apply: [ Promoter [} Beneficial Owner  [¥] Executive Officer [] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Paul J. Zorich

Business or Residence Address  (Number and Street, City, State, Zip Code)

13365 Smith Rd., Middleburg Heights, Ohio 44130

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [] Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box({es) that Apply: [[] Promoter  [7] Beneficial Owner  [] Executive Officer [7] Director [7] Generat and/or
) Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [} Executive Officer [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter [T} Beneficial Owner [ ] Executive Officer [] Director [[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [:] Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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3. INFORMATION. ABOUT OFFERING =

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... 3 5.000.00
Yes No
3. Does the offering permit joint ownership of a Single UMY ..o IC4| 0
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.  NONE
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
N/A
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) ..o..ccccovimerriiniecrirreereenannead N ONE .................................................. [ All States
A0 [AK] [AzZ] [ER] [€A] [C0] [E» DE B EFO o [GA E] D]
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
N/A
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers NONE
(Check “All States” of check INdIiVIAUAL STATES) ..ocniuiiri ittt cerese e e ee et et e e ses st semenesasenesesbarasass [] Al States
(D]
Full Name (Last name first, if individual)
N/A
Business or Residence Address {Number and Street, City, State, Zip Code)
N/A
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) .....cveceeercernreeeceecee e ar e e eseneeeas NONE ....................................... [J All States

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

COFFERING PRICE, NUMBER OF IXVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box []and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold

o R s N/A s N/A
BOHY oo . 5. 500.000. s 225000

Convertible Securities (IRCluding WAITANISY .......cccooiriiiiiir e s s 3 N/A 3 N/A
Partnership INEEIESTS .......c.ooieieoieiieeeee ettt eeee e eseeeee e ssesceeeaeasateeseseassasseasaessasssnssessessessssarenn s_ N/A s N/A
Other (Specify ). e eeeeeemr e s es s eesesernes s_ N/A $_ N/A

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
AcCTedited INVESTOTS ... eeeoeeoeeeeeeeeeeeeeenssree s renaeees 0 s 0
Non-accredited INVESTOIS .. oottt ee et er et e bt st ereebenaneee st seanseanneeene 8 $_ 225000,
Total (for filings under Rule 504 0NLY) ....o......vvoceeoreeeoeeeeeeeeeeeeeoe e eeeoreeseee e eenenenn $_225.000.
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
11 OO | /. s NA
REGUIAtON A .. ooeveveeeeeee oo e N s_ N/A
RUIE 504 ..ottt s ssenennsesseennense DA $__N/A
TOMAL ottt et et st nsensennnsennnsnsennnnnsssnsnnnennnnneens A s__N/A

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer AGENt’S FEES ..ot e s are et s et a et ece et ne et g s N/A
Printing and Engraving CoStS .......c.ou vttt cseseees e reec s see et et et sesese e eane O s N/A
L EBAL FES ettt ettt ettt e e s e es e am e he s b e e b eE e s ekt e £ et e ekt et et € eebaetesent et an e sannseeeenneanas 0o s 600.
Accounting Fees e eeeeee ettt sreeeer et eeeres e sereeeeee e s 1400,
ENZINeeTing FEES ..ot s s s sttt e et ee et st et e 0 s N/A
Sales Commissions (specify finders’ fees separately) .......ccoeeueeee ettt enn 0 s N/A
Other Expenses (identify) e g s N/A
O ] et e et e et e ee e e e e e e e e e e e anteeaeaseean ettt e e et e e eeeeeeea e e aaaaeaataeeeeeiaaaaeenneeeeeranas 0 s Z(][)(),
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VESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 498.000
PIOCEEAS 10 the ISSUBL. L. oottt $ ’ :

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
praceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAlATIES AN FEES .ottt et e re e es st b e es et e e et e e ena e erene e sea e eeee $_230.000 s N/A
PULCHASE Of TEAL @SALE ..ouvvveeeeeeeectiee et ettt tv e eeeeeaesesnnsessese s e et saesstanesameemaeannsennnmtennesrnnesssnsenrasneen D $ N/A D $ N/A
Purchase, rental or leasing and installation of machinery
AN BQUIPTNEIY .ottt ettt ettt ceer e e eeeaase e s e eeasemteeeeeaaasasaees e s seemameecSaeseaeraaeeaeeeare e e ee e et reeae £ e easateatennneneens D by N/A D b N/A
Construction or leasing of plant buildings and facilities . deerreeeet et bttt e nme e e e e rnene s N/A Os N/A
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another N/A
ISSUEE PUTSUANT £0 @ MIETEET) c.ontiviiieemineirneoereecoaeseraeeensesseseseseseares e smes s eearesnesasasamsarmenseeeseansessaeseresssmsocnes 0Os Os N/A
Repayment of INAEBeREssS «.....o.ec.iemiriie ettt tea ettt re e e ea s eae s an e anetnrerennananes s N/A s N/A
WOTKING CAPITAL ... it ce ettt nas oo e s et e e s eaee e ennen st eeeebe b eaeee seeeraeararans $ 268.000. s N/A
Other (specify): $_2.000. Os N/A

....... ds N/A s N/A
COLIMN TORBIS 1orutitiee s reee it cee et s e e ee e s enaceseee s esstea s sesassanesransesssmesessenasenrsanseaensennssessnsssenseseeen 1% 500,000. s N/A

Total Payments Listed (column totals added) ...c.oovovioeiiceinieeieeeeere e rceeteenensneenetesnsseeseessesescsesesassasess 3 500,000.

The issuer has duly caused this notice to be signed by the undersigned duly anthorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature - Date
Seeker's Coffee House Franchise Company | /1, /Y10 79 @%M‘ L2 g’ o5
Name of Signer (Print or Type) Title of Signer (Print or Type)
Cynthia M. Castelli President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal vielations. (See 18 U.S.C. 1001.)
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1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of spch TUe? ..ot

See Appendix, Column 3, for state response.

~

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D {17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature - Date
Seeker's Coffee House Franchise Company @WW M @QM [ 26.05
Name (Print or Type) Title'(Print or Type) !
Cynthia M. Castelli President
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

. Amount

Number of
Non-Accredited
Investors

Amount

Yes No

CA

CO

CT

DE

common stock
$25.000.00

25,000.

commarn stock
$5.000.00

5,000.00

MS
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1 2 3 4 5
Disqualification
< Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO
MT
NE
NV
NH
NI
COMMIoN STOGK
NM | X $25.00000 1 25,000,
NY
NC
ND
common stock
OH | X $180,000.00 6 180,000.
OK
OR
PA
RI
SC
SD
™
TX
UT
VT
common stock
VA | X 2000000 3 20,000.
WA
wv
WI
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1 2 3 4 S
Disqualification
. Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Acceredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR
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Seekers Coffee House Franchise Company

Private Stock Offering December 9, 2004 - May 31, 2005

Original SCHFC Private Stock Offering meeting on December 9, 2004. Stock
offering closed on May 31, 2005.

The following chart is a list of people that have officially purchase Seekers Coffee House
Franchise Company stock.

| 440-838-5045

NAME SPONSOR AMOUNT NOTES SIGNED ON
Keith & Janette Cindy Castelli $ 25,000 Purchased 5 shares | Signed on
Ramach Westlake, Ohio 1% ownership in 12/17/2004
30264 Jefferson company

Way Westlake,

Ohio 44145

440-871-4549

John Campbell John Campbell $ 25,000 Purchased 5 shares | Signed on
11627 Fox Grove | Strongsville, OH 1% ownership in 12/18/2004
Strongsville, Ohio company

44149

440-238-0489 '

Clement J. Cody | Cindy Castelli $ 25,000 Purchased 5 shares | Signed on
1238 Cliffden Sagamore Hills, 1% ownership in 03/01/2005
Court Sagamore OH company

Hills, Ohio 44067

330-908-3668

Melody Campbell | John Campbell $ 25,000 Purchased 5 shares | Singed on
11627 Fox Grove | Strongsville, OH 1% ownership in 03/03/2005
Strongsville, Ohio company

44149

440-238-0489

Harold Graves Cindy Castelii $ 25,000 Purchased 5 shares | Singed on
175 Somerset Hinckley, Ohio ' 1% ownership in 03/17/2005
Drive Hinckley, company

Ohio 44233

330-220-1839

Scott French John Campbell $ 25,000 Purchased 5 shares | Signed on
142 Sterling Lane | Wilmet, Illinois 1% ownership in 4/1/2005
Wilmette, IL company

60091

847-251-3482

Richard L Paul Zorich $ 25,000 Purchased 5 shares | Signed on
Navarro Albuquerque, New 1% ownership in 4/18/2005
10033 Greene Mexico company :

Avenue

Albuquerque, New

Mexico 87114

Gail & Wayne John Campbell $ 50,000 Purchased 10 Signed on
Douglas Cleveland, Ohio shares 4/25/2005
6344 Rockledge 2% ownership in

Drive Brecksville, company

Ohio 44141




John & Monica
Zorich

2039 Aquia Drive
Stafford, Virginaia
22554
540-720-9627

Paul Zorich
Stafford, Virginia

$ 10,000

Purchased 2 shares

Signed on
5/31/2005

Tanya L. &
Patrick M. Lee
CMR 443, Box
127 APO, AE
09096

Paul Zorich
Virginia

Purchased 1 share

Signed on
5/31/2005

Gina Hopkins
13782 Bellbrook
Drive Brook Park,
Ohio 44142

Paul Zorich
Brook Park, Ohio

Purchased 1 share

Signed on
5/31/2005

Ryan McKalip
12125 Wheeling
Avenue Upper
Marlboro, MD
20772
301-627-0541

Paul Zorich
Upper Marlboro,
Maryland

$ 5,000

Purchased 1 share

Signed on
5/31/2005

John Guardiani
5942 Tilbury Road
Alexandria,
Virginaia 22310
703-719-9473

Paul Zorich
Virginia

$ 5,000

Purchased 1 share

Signed on
5/31/2005

$255,000

GRAND
TOTAL

$255,000




Seekers Coffee House Franchise Company

Private Stock Offering December 9, 2004 - May 31, 2005

Original SCHFC Private Stock Offering meeting on December 9, 2004. Stock
offering closed on May 31, 2005,

The following chart is a list of people that have officially purchase Seekers Coffee House

Franchise Company stock.

NOTES

440-838-5045

NAME SPONSOR AMOUNT SIGNED ON
"Keith & Janette | Cindy Castelli $ 25,000 Purchased 5 shares | Signed on

Ramach Waestlake, Chio 1% owncrship in 12/17/2004

30264 Jefferson company

Way Westlake,

Ohio 44145

440-871-4349

John Campbell John Campbell $ 25,000 Purchased S shares | Signed on

11627 Fox Grove | Strongsville, OH 1% ownership in 12/1872004

Strongsvilie, Ohio coropany

44149

440-238-0489

Clement J. Cody | Cindy Castelli $ 25,000 Purchased 3 shares | Signed on

1238 Cliffiden Sagaroore Hills, 1% ownershipin | 03/01/2005

Court Sagamore | OH company

Hitls, Ohio 44067

330-908-3668

Melody Campbell | John Campbell 5 25,000 Purchased 5 shares | Singed on

11627 Fox Grove | Strongsville, OH 1% ownershipin | 03/03/2005

Strongsvilie, Ohio company

44149

440-238-0489

Harold Graves Cindy Castelli $ 25,000 Purchased 5 shares | Singed on

175 Somerset Hinckley, Ohio 1% ownershipin | 03/17/2005

Drive Hinckley, company

Ohio 44233

330-220-1839

Scott Freach John Campbell $ 25,000 Purchased 5 shares | Signed on

142 Sterling Lane | Wilmet, lllinois 1% owncrship in 4/172005

Wilmette, IL company

60091

847-251-3482

Richard L Paul Zorich $ 25,000 Purchased 5 shares | Signed on

Navarro Albugquerque, New 1% ownership in 4/18/2005

10033 Greene Mexico company

Avenue

Albuquerque, New

Mexico 87114

Gail & Wayne John Campbcll $ 50,000 Purchased 10 Signed on

Douglas Cleveland, Ohio shares 4252005

6344 Rockledge 2% ownership in

Dirive Brecksville, company

Ohio 44141




Jobn & Monica
Zorich

2039 Aguia Drive
Stafford, Virginaia
22554
540-720-9627

Paul Zorich
Stafford, Virginia

$ 10,000

Purchased 2 shares

Signed on
5/31/2005

Tanya L. &
Patrick M. Lee
CMR 443, Box
127 APO, AR
09096

Paul Zorich
Virginia

Purchased 1 share

Signed on
5/31/2005

Gina Hopkiny
13782 Bellbrook
Drive Brook Park,
Ohio 44142

Paul Zorich
Brook Park, Obdo

Purchased 1 share

Signed on
5/3172005

Ryan McKalip
12125 Wheeling
Avenue Upper
Matlboro, MD
20772
301-627-0541

Paul Zorich
Upper Marlboro,
Maryland

Purchased 1 share

Signed on
5/31/2005

John Guardiani
5942 Tilbury Road
Alexandria,
Virginaia 22310
703-719-9473

Paul Zorich
Virginia

Puschased 1 share

Signed on
5/31/2005

$255,000

GRAND
TOTAL

$255,000
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